UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11 Bankruptcy
Intrepid U.SA., Inc., Case No. 04-40416-NCD
and Jointly Administered Cases, Case No. 04-40462-NCD
Case No. 04-40418-NCD

Debtors Case Nos. 04-41924 — 04-41988-NCD

NOTICE OF HEARING AND MOTION FOR ORDER GRANTING EXPEDITED

RELIEF AND APPROVING STIPULATION AND SETTLEMENT AGREEMENT

BETWEEN F.C. OF FLORIDA, INC. AND THE AGENCY FOR HEALTH CARE
ADMINISTRATION FOR THE STATE OF FLORIDA

TO: TheParties-In-Interest as Defined in Local Rule 9013-3(a).

1. F.C. of Florida, Inc. (“Debtor”), by its undersigned attorneys, mowves the Court for
the relief requested below and gives notice of hearing.

2. The Court will hold a hearing on this motion on September 9, 2004, at 10:30 am.,
or as soon thereafter as counsel can be heard, in Courtroom 7 West, U.S. Courthouse, 300 South
Fourth Street, Minneapolis, Minnesota 55415.

3 Any response to this motion must filed and delivered not later than September 6,
2004, which is three days before the time set for the hearing (excluding Saturdays, Sundays and
Holidays), or served and filed by mail not later than August 31, 2004, which is seven days before
the time set for the hearing (excluding Saturdays, Sundays and Holidays). UNLESS A
RESPONSE OPPOSING THE MOTION IS TIMELY FILED, THE COURT MAY
GRANT THE MOTION WITHOUT A HEARING.

4. This Court has jurisdiction over this motion pursuant to 28 U.S.C. 88 157 and

1334, Federal Rule of Bankruptcy Procedure 5005 and Local Rule 1070-1. This proceeding is a



core proceeding. The petition commencing this case was filed on April 12, 2004. The case is
now pending in this Court.

5. This motion arises under Federal Rule of Bankruptcy Procedure 9019 and L ocal
Rule 9019-1. This Motion is filed under Fed. R. Bankr. P. 9006 and 9014 and Loca
Rules9006-1 and 9013-1 through 9013-3. Debtor requests that the Court enter an order
approving the Stipulation and Settlement Agreement between Debtor and the Agency for Health
Care Administration for the State of Florida (“Agency”). A copy of the Stipulation and
Settlement Agreement is attached hereto as Exhibit A.

BACKGROUND

6. The Debtor continues to operate its business as a debtor-in-possession under
sections 1107(a) and 1108 of the Bankruptcy Code. The Court has ordered, for procedura
purposes only, joint administration of Intrepid U.SA., Inc.’s and its affiliated debtors
Chapter 11 cases.

7. The Intrepid home health care business began in July of 1994, and since that time,
it has been based and headquartered in Edina, Minnesota. As of the filing date, the Intrepid
umbrella of companies operated in 31 states, out of approximately 196 offices, with
approximately 13,000 health care professionals which provided medically- necessary home health
care services and therapies to approximately 125,000 patients annually, nearly all of whom are
home-bound, incapacitated in some way, handicapped, elderly or otherwise physicaly
disadvantaged to the extent that they have to rely on Intrepid for their health care in their homes.
Intrepid also has a divison of its business that provides staffing of nurses and health care
practitioners in hospitals and extended care facilities. The majority of its revenues are derived

from its home health care business operations.



8. On July 1, 2003, Debtor entered into an Asset Purchase Agreement with
Medshares, Inc. ak/a Meridian Corporation (“Medshares’). Under that agreement, Debtor
sought to purchase the operations of seven offices located in Florida and their related provider
numbers, licenses, and other assets. The sadle was to close upon Debtor’s receipt of all the
necessary regulatory approvals of, among other things, the transfer of the provider numbers and
licenses. While the Debtor awaited regulatory approval, it took over the day-to-day management
of seven offices located in Florida, in accordance with the Maragement Agreement between the
parties.

0. On October 3, 2003, the Debtor filed a Change of Ownership application with the
Agency for each of the seven offices pursuant to Florida Statute section 400.471(1) requesting an
effective date of December 8, 2003, in order to comply with state regulations relating to notice
requirements of a change of ownership of alicensed home health care agency.

10.  On March 4, 2004, the Agency served Debtor with seven separate Notices of
Intent to Impose Late Fine. By these rotices, the Agency notified Debtor of the imposition of a
$2,500 fine for its alleged failure to file a Change of Ownership application at least sixty days
before the effective date of the transfer of seven licensed offices. The Agency sought to impose
a$17,500 fine on the basis that the applications were due on May 1, 2003 — sixty days before the
Debtor entered into the Asset Purchase Agreement with Medshares.

11. Because Debtor could not finalize the purchase of the assets of the seven offices
until after it had received the necessary regulatory approval, Debtor believed it complied with
Florida Statute section 400.471(1). As a result, Debtor requested an administrative hearing

pursuant to Florida Statute sections 120.569 and 120.57(2).



12.  The parties have negotiated the resolution of the administrative proceeding and
the Stipulation and Settlement Agreement dismisses the administrative proceeding and reduces

the Debtor’ s fine from $17,500 to $10,500.

RELIEF REQUESTED

13. Fed. R. Bankr. P. 2002(a)(3) requires a twenty-day notice by mail of the hearing
of approva of the settlement. However, Fed. R. Bankr. P. 2002(a)(3) permits a Court to
dispense with notice altogether. Moreover, Fed. R. Bankr. P. 9006(c) enables the Court to
reduce the time for notice of a hearing for cause. Cause exists here for an expedited hearing on
approval of the Stipulation and Settlement Agreement because, among other things, the pending
fines imperil Debtor’s licenses and, therefore, its reorganization. Under such circumstances,
sixteen days notice is more than adequate. Thus, the Court should grant expedited relief.

14. The Debtor aso seeks Court approval of the Stipulation and Settlement
Agreement pursuant to Bankruptcy Rule 9019. The Court should approve the agreement because
it isin the best interests of the Debtor’s estate and its creditors. The settlement reduces the fine
the Agency sought to impose by 40%. The Debtor believes that this reduction reflects the
strength of its defenses.

15. Debtor believes the Agency may proceed with the administrative hearing
notwithstanding the pending bankruptcy cases under 11 U.S.C. § 362(b)(4) — as an exercise of
the Agency’s police and regulatory powers. Because Debtor cannot rely on the stay, it is
compelled to proceed to defend against the regulatory action.

16.  To further pursue its defenses in the administrative proceeding, Debtor would
have to incur significant additional attorneys fees and costs as well as expend additional internal

resources, which are not justified by the amount at issue. The fees and costs would be greatly



increased by the fact that Debtor may have to retain special litigation counsel in Florida.
Moreover, should the matter ultimately be decided on the merits, the Debtor is not guaranteed a
better outcome. Finally, the pending proceeding jeopardized the licenses under which Debtor
operates and, thereby, imperiled its reorganization. Thus, weighing the costs of continuing the
matter against the costs of settlement, Debtor has exercised its business judgment in deciding to
enter into the Stipulation and Settlement Agreement.

17. Pursuant to Local Rule 9013-2(d), the facts set forth in this Motion have been
verified and the Motion is accompanied by a memorandum, proposed order, and proof of service.

18. Pursuant to Local Rule 9013-2(c), Debtor gives notice that it may, if necessary,
call Gregory Von Arx, CFO, or Lisa M. Montague, General Counsel, to testify regarding the
benefits of settlement to creditors in the bankruptcy estate. Their business addresses are Intrepid
U.S.A., Inc., 6600 France Avenue South, Suite 510, Edina, Minnesota 55425.

WHEREFORE, F.C. of Florida, by its undersigned attorneys, respectfully requests that
the Court enter an Order granting expedited relief and approving the settlement described herein

and for such further relief as the Court deems just and equitable.

Dated: August 25, 2004 /s/ Ryan T. Murphy
Clinton E. Cutler (#158094)
Ryan T. Murphy (#311972)
FREDRIKSON & BYRON, P.A.
4000 Pillsbury Center
200 South Sixth St
Minneapolis, MN 55402
Telephone 612-492-7000

ATTORNEYSFOR DEBTOR



08/28/2004 THU 02:13 FAX 952 929 3883 Intrepid U.5.A.. Inc @oo2

VERIFICATION
I, Lisa M. Montague, General Counsel for the Debtors named in the foregoing notice of
heating and motion, declare under penalty of perjury that the foregoing is true and correct
according to the best of my knowledge, information and belief and that Exhibit A is & true and

correct copy of the Stipulation and Settlement Agreement.

Dated: AngustZ5 , 2004 @jéﬂi}iﬁm@w_
o isa M Montague

#3005444\]




STATE OF FLORIDA
AGENCY FOR HEALTH CARE ADMINISTRATION

F.C OF FLORIDA, INC d/b/a DOAH Case Nos  04-2010
INTREPID USA HEALTHCARE SERVICES, 04-2042
04-2043

Petitioner, 04-2044
04-2045

Vs 04-2046
04-2047

AGENCY FOR HEALTH AHCA Case Nos. 2004001975
CARE ADMINISTRATION, 2004001974
2004001968
Respondent. 2004001969
2004001965
2004001963
2004001971

/

STIPULATION AND SETTLEMENT AGREEMENT

The Agency for Health Care Administration (hereinafter the “Agency”) and F C. OF
FLORIDA, INC d/b/a INTREPID USA HEALTHCARE SERVICES (hereinafter “Petitioner”),
by and through their respective undersigned representatives, pursuant to §120.57(4), Florida
Statutes (2003), each individually as a “party” and collectively as “parties,” hereby enter into this
Stipulation and Settlement Agreement (“Agreement”) to resolve all seven (7) of the consolidated
cases identified above in the style of this proceeding, and agree as follows:

WHEREAS, Petitioner is operating seven (7) separate Florida home health agencies
licensed by the Agency pursuant to Chapter 400, Part IV, Florida Statutes (2003) and to Rule
59A-8, Florida Administrative Code, (2003);

WHEREAS, the Agency, as the regulatory and licensing authority over Petitioner, has
jurisdiction in this administrative proceeding pursuant to §120 569 and §120 57(2), Florida

Statutes (2003); EXHIBIT

A

tabbles*




WHEREAS, the Agency served Petitioner with seven (7) separate Notices of Intent to
Impose Late Fine, copies of which are attached hereto and made a part hereof as Exhibits 1
through 6, notifying Petitioner of the Agency’s intent to impose an administrative fine in the
amount of $2,500 against each of Petitioner’s seven (7) licensed agencies that are identified in
the referenced notices in these consolidated cases, for a total of $17,500 in fines;

WHEREAS, the parties have agreed that a fair, efficient, and cost effective resolution of
this dispute would avoid the expenditure of substantial sums to litigate the dispute; and

WHEREAS, the parties have negotiated and agreed that the best interest of all the parties
will be served by a settlement of this proceeding:

NOW THEREFORE, in consideration of the mutual promises and recitals herein, the
parties intending to be legally bound, agree as follows:

1. All recitals in the whereas clauses above are true and correct, expressly incorporated
herein, and binding findings of the parties.

2. Upon full execution of this Agreement, Petitioner agrees: a) to forego any
administrative review of the referenced administrative fines, including but not limited to, any
request under §120.569, Florida Statues, any request for an informal proceeding under
§120 57(2), any request for a formal proceeding under §120 57(1), any appeal under §120.68,
Florida Statutes, and any declaratory relief or other relief sought through any writ, of or from any
court or administrative tribunal of competent jurisdiction; b) to waive any and all appeals or
further proceedings regarding this matter; ¢) to waive any objections as to the form of the Final
Order (e g, regarding the preéentation of findings of fact and conclusions of law).

3. Upon full execution of this Agreement, Petitioner agrees to pay the sum of $10,500 as

administrative fines, to the Agency within thirty (30) days of the entry of the Final Order




4 Venue for any action brought to enforce the terms of this Agreement or the Final
Order entered pursuant hereto shall vest in the Circuit Court in Leon County, Florida

5 Upon full execution of this Agteement, the Agency shall enter a Final Order adopting
and incorporating the terms of this Agreement and directing the parties to comply with its terms.

6. Each party shall bear its own costs and attoiney fees

7. This Agreement shall become effective on the date upon which it is fully executed by
all of the persons designated below as signatories.

8 Petitioner for itself and for its related or resulting organizations, its successots or
transferees, attorneys, heirs, and executors or administrators, does hereby discharge the State of
Florida, Agency for Health Care Administration, and its agents, representatives, and attorneys of
and from all claims, demands, actions, causes of action, suits, damages, losses, and expenses, of
any and every nature whatsoever, arising out of or in any way related to this matter and the
Agency’s actions, including, but not limited to, any claims that were or may be asserted in any
federal or state court or administrative forum, including any claims arising out of this agreement
by or on behalf of Petitioner or any of its agencies in this State.

9. Effective upon payment of the sum as required in paragraph 3, the Agency for itself
and for its related or resulting organizations, its successors or tiansferees, atiorneys, heirs, and
executors or administrators, does hereby discharge Petitioner of and from all claims, demands,
actions, causes of action, suits, damages, losses, and expenses, of any and every nature
whatsoever, atising out of o1 in any way related to this matter and Petitioner’s actions, including,

but not limited to, any claims that were or may be asserted in any federal or state court ox




administrative forum, including any claims arising out of this agreement by o1 on behalf of the
Agency

10 This Agreement is binding upon all parties’ herein and those identified in the
previous two paragiaphs.

11. This Agreement is entered into by the parties solely for the purpose of compromising
and settling the matters discussed herein, and it is expressly understood and agreed, as a
condition hereof, that neither this Agreement nor any consideration referred to herein shall
constitute or be construed as an admission against any party, not as evidencing or indicating to
any degree an admission of the truth or correctness of any claim made by one party to or against
the other party.

12. The undersigned have read and understand this Agreement and represent that they
are duly authorized to bind their respective principals to it

13. This Agreement contains and incorporates the entire understanding and agreement of
the parties and supercedes any prior oral or written agreements between the parties

14. This Agreement may not be amended except in writing, Any attempted assignment
of this Agreement shall be void.

15. Petitioner authorizes and consents to the filing of any appropriate motion by the
Agency, e.g. a motion to relinquish jurisdiction, that may be necessary to expeditiously
effectuate this Agreement and its terms. In the event that this Agreement is not executed by all
of the parties and a relinquishment of jurisdiction or other action resulting in the loss of a hearing
date has occurred, then Petitioner shall have the right to the scheduling or re-scheduling of a

hearing upon Petitioner’s request.




16 Facsimile signatures shall be legally binding here as if made in the original.

ELIZABETH DUDEK

Deputy Secretary,

Division of Health Quality Assurance
Agency for Health Care Administration

DATED:

VALDA CLARK CHRISTIAN
General Counsel

Agency for Health Care Administration
2727 Mahan Drive

Tallahassee FL 3238

DATED:

GREG VON ARX, Chief Financial Officer

F.C of Flonda, Inc. d/b/a Intrepid USA
Healthcare Services

660 France Avenue, Suite 510

Edina, MN 55435

DATED:
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ACKDA ASENCY FOR HEMTH TARE
JEBPUSH GOVERNOR MARY PATMOCRE, JNTERDM SECRETARY

Mazch 24, 2004 7140 SBYY ZIHS

¢ NEERSIRECD:
INTREPID USA HEALTHCARE SERVICE e
Attention: Administrator
2902 59 STW STEQ
BRADENTON, FL 34209

License Number: 20033096
Complaint Nomber: 2004001975

NOTICE OF INTENT TO IMPOSE LATE FINE

A fine of $2,500.00 is hereby ixnposed due to INTRIZPYD USA. HEALTHCARE SERVICES
late filing of its application for Change of Ownership. ¥onr Change of Ownership
applieation was not submitted sixty {60) days before the sffective date of transfer pursuant
to Section 400.471(7), F.8. Your Change of Ownership application was duoe on May 1,
2603. The application and licensure fee were subrmitted on October 3, 2003, making the
application 154 days late. These days are multiplied by the $50.00 a day fine, up to 2

. yaximwn of $2,500 pursuant to 59A-8.0086(3), F.AC.

TO PAY NOW:
PAYMENT SHOULD BE MADE 1'0: AGENCY FOR HREALTE CARE
ADMINISTRAFION, AND SENT TO XOME CARE UNIT, 2727 MAHAN DRIVE, MAIL

STOP 34, TALLAHASSEE, F1, 32308 ALONG WITH A CORY OF TS NOTICE OF

. ] EXPLANATION QF RIGHTS

Pursuant to Section 120.5 69, Florida Statutes, (F.S.) you have the fight to request an
administeative hearing, In order fo obtain a formal proceeding before the Division of
Administrative Hearings under Section 120.57(1), F. 8., your request for an administrative

hearing must conform to the requirements in Section 28-106.201, Florida Administative Code
@®.AC) and must state the material facts you dispute.

2727 Mihp Drive » Ml Stop #34

Vicit AHCA Online at
Talinhascen, BE. 32308

winfihesoate i us




IPE BUSH, GOVERNOR MARYPATMM‘WMY

' o e%rtified Article Number -
"L B0 SBhY W97 1780
| |SENDERSRECORD: -4

March 24, 2004

INTREPID USA HEALTHCARE SERVICES
Aftention: Administrator '

96 WILLARD ST STE 305

COCOA,FL 32922 *

License Nitnibier:*Z0048096
Complaint Numbex: 2004001974

" NOTICE OF INTENT ‘I‘O“I&QDSE LATEFINE =

A fine of $2,500.00 is hereby imposed due to INTREF'ID USA BEALTHCARE SERVICES
Jate fling of ite application for Change of Ownership, Your Change of Ownership
application was not submitted sixty (60) doys before “he effective date of transfer pursapant
to Section 400.471(7), F.S. Your Change of Ownership application was due on May 1,
2003. The application and licensure fee were submitied on October 3, 2003, making the
application 154 days Jate. These days are multiplied by the 550.00 a day fine, up to a

maximum of $2,500 pursuant to §9A-8.0086(3), F.A.C.

TO PAY NOW: , , L
. PAYMENT SHOULD BE MADE TO: AGENCY FOR HEALTH CARE ,
ADMINISTRATION, AND SENT TO HOME CARE. UNIT, 2727 MABAN DRIVE, MAIL

STOP 34, TALLAHASSEE, F1 32308 ALONG WITH A COPY OF THIS NOTICE OF

- INTENT.

__ EXRLANATION OFRIGHTS ..

Pursdant to Seotion 120.569; Florida Statutes; (F.S:) you have fhe right to request ani -
administrative hearing. In order to obtdin a formial procending befors the Division of
Administrative Hearings under Section 120.57(1), F.8., your request for'an administrative
Kedring must conform to the requirements in Section 28-106 201, Florida Administrative Code
(F.A.C), and miust state the material facts youdispute, o '

2727 MahanDrlye » Mall Stop#34 :.I_r'i.rlr AHCA Crilirz af
: ?ﬁﬁfuiﬂic.s;aygz.ﬂm

Taltshassce, FL. 32308




CA

FOR HEATH CARE ACMINSTRATION
JEB BUSH, COVERNCR MARY PAT MOORE, INTERIM SECRETARY
CE D RE RECETPT RE 51 5 E—— PRTE
CER _ljce_rt_iﬁed Article Number - .
March 24, 2004 71L0 390L 9844 buS? 210

. I | s HECORD + .".
INTREPID USA HEALTHCARE SERVICES .1 SENDERS HELS

Attention: Adpuonistrator
725 8 APPOLLO BLVD
MELBOURNE, FL 32901

License Number: 200520952
Complaint Number: 2004001968

NOTICE OF INTENT TO IMPSE LATE FINE

A fine of $2,500,00 is hereby imposed due l'o INTREPID USA HEALTHCARE SERVICES
late filing of its application for Change of Ownership. Your Change of Ownership
application was not submitted sixty (60) dzlys before the effective date of transfer pursaant
to Section 400.471(7), ¥.S. Your Change of Ownership application was due on May 1,
2003. The application and Keensure fee were submitted on October 3, 2003, making the
application 154 days late, These days are faultiphied by the $50.00 a day fine, up to =
maximum of $2,500 pursuant to 59A-8.0086(3), F.A.C.

TO PAY NOW;
) PAYMENT SHOULD BE MADE 70: AGENCY FORHEALTH CARE
ADMINISTRATION, AND SENT TOH CARE UNIT, 2727 MAHAN DRIVE, MATL

STOP 34, TALLAHASSEE, KL 32308 ALONG WIT) A COPY OF THIS NOTICE OF
INTENT.

EXPLANATION OF RIGHTS

"Putsuant to Section 120.569, Florida Statutes! (F.S.) you have the right to request an
adminisirative hearing. In order to obtain a formal proceeding before the Division of
Administrative Hearlngs under Section 120.5[(1), F.S:, your request for an administrative
hearing must conform to the requirements in Section 28-1 06,201, Flotida Administrative Code
(F.A C), and must state the material facts you dispute,

2727 Maam Drive « Mail Swp#34

Yisls AHCA Onlins al
Tailahassee, FLo 32308

e fihe s flur




VAFNA
. FUOROANGENCT FOR FEALTHC AREPOMINSTRASCN
JEB BUSH, GOVERNOR ' MARYPATMOORE INTERIM SECRETARY

CERTIFIED MAIL -RETURN RECEIFT RE UESTED

74D 3903 1844 WP 21k
INTREPID USA HE ALTHCARE e . SENDERS RECORD
Attention: Administrator ~

933 LEE RD STE 44
ORLANDO, FL 32810"

March 24, 2004

Licepse Number; 20239096 o R
Compluint Namber: 2004001363

NOTICE OF INTENT TO IMPOSE LATE FINE

A fine of $2,500,00 is heréby imposed due to INTREYID USA HEALTHCARE SERVICES
late filing of its applization for Change of Ownership. Your Change of Ownexship
application was not subimitted sixty (60) days before the effective date of transfer pursuant
to Section 400.471(7), E.S. Your Change of Ovwnership application was due on May 1,
2003. The application and licensure fee were submjt ted on Ouctober 3, 2003, making the
application 154 days late. These days are prultiplied by the 350.00 a day fine, up toa
maximam of $2,500 pursuant to 59A-8.0086(3), ¥.A.(.

TO PAY NOW:
PAYMENT SHOULD BE MADE TO: AGENCY FOR HEALTH CARE
ADMINISTRATION, AND SENT TO HOME CARI UNIT, 2727 MAHAN DRIVE, MATL:

STOP 34, TALLAHASSEE, FL 32308 ALONG WITH A COPY OF THIS NOTICE OF
INTENT. )

EXPLANATION OF RIGHTS

Pursuan to “Sactio-n 12:).5689, Florida Statutes, (F.S.) you have the xight to request an
adipinistrative hearing, In order to obtain a formal proceeding befors the Division of
Admipistrative Hearinjss under Section 120.57(1), F.8., your request for an administzative

hearing mnst conform "o the requirements in Section 28-106.201, Florids Adminjstrative Code
(F A.C), and must state: the material facts you dispute.

3727 Mahen Drive » Mail Stop % M4

Vizls AFCA Online ar
Tallshassec, ¥l 32308

Wﬁm;tmﬂ..w

# 2909




Bt pr—ve]
ROHDAAGENCY FORHEATH CAREADMINISTRATICN
JEB BUSH, GOVERNOR MaRY PAT MOURE, INTERIM SECRETARY

CERTIFTED MAJL-RETURN RECEIPT REQUESTED o o e o |
' [Hified Article Number

March 24, 2004 730 390 G844 L7 BT
SENDERS RECORD- " -

INTREPID USA HEALTHCARE SERVICES
Attention: Adminim -ator

933 LEE RD STE 404

ORLANDO, FL 32810

o} Picoxse Nuthber:"22/53096 SRR i T
Complaint Number: 2004001965

NOTICE OF INTENT 7O IVMPOSE LATE FINE

A fine of $2,500.00 is hereby imposed due to INTREPYD USA HEALTHCARE SERVICES
late filing of its applivation for Change of Ownershiyp. - Your Change of Ownership
application was not s sbmitted sixty (60) days bafore the effective date of transfer parsuant
to Section 400.471(7). F.S. Your Change of Owners}ip application was due on May 1,
2003. The applicatioa end Hcensure fec were sobmitted on October 3, 2003, making the
application 154 days late. These days are multiplicd by the $50.00 2 day fine, up to 2
maximam of 52,500 pursuant to 59A-8.0086(3), F.A.C.

TO PAY NOW:

PAYMENT STIOULD BEMADE TO: AGENCY FOR HEALTH CARE
ADMINSTRATION, AND SENT TO BOME CARE, UNIT, 2727 MAHAN DRIVE, MAIL
SFOP 3¢, TALLAHASSEE, FL 32308 ALONG WITH A COPY OF THIS NOTICE OF

EXPLANATION OF RIGHTS

Pursuant to Section 120.568, Florida Statwies, (.S.) you have the right to request an
adminigtrative hearing In order to obtain a fornal proceeding before the Division of -
Administrative Hearings uoder Section 120.57(1), ¥.8., youx request for an administrative
hearing raust conform to the requirements in Section 26-106.201, Florida Administrative Code
(F.A.C), and must stat: the material facts you dispute,

9727 Matian Dvive » Mail Stop 24

Yislke AHCA Online ar
Tulishases, FL 32308

v Jeihe srdle JTur




CA
& '

MARY RAT MOORE, INTERIM SECRETARY

PLANTATION, ¥, 33324

1.Scense Number: 200280962 .
Complaint Ragber: 2004001563

NOTICE OF EIE:E T TO IMPOSE LATE FINE '
A fine of $2,500.00 is hereby imposed g to INTRIPID USA HEALTHCARE SERVICES
ate fBng of its application for Change bf:Ownership. Your Change of Ownership
application was not snbmitted sixty (60) dzys before the cHective date of transfer pursaant
to Section 400.471(7), B8, Your Changk of Ownexship application wag due ox May 1,
2003, The application apd lcensoxe fca‘-v?fera submitted ou October 3, 2003, making the
application 154 days late, Thate days are it $ie:d by the $50.00 2 day fing, npfoa
oagimun of 82,5 0D pursuant tn 59A-8.8086(3), F.0.C.

TOPAY NOW:
PA SHOULD BE MADE TO: AGENCY FOR HEALTH CARE )
ADWI'STRATION, AND SENT TO HOME CARE UNIT, 2727 M’?EI%N DRIVE, MAIL

STOY 34, TALLAHASSEE, FL. 32308 ALONG WITH A COPY OF NOTICE OF

EXPLANATION CF RIGETS' "

Pursnapt to Section 120.569, Florida Statdtes, (£.8.) youhave the right to yequest &l
23ministrative hearing. In oxderto obtain a formal proceeding before the Division of
Administrative Heaxdngs under Bection 120:57(1), F 8., your reguest for an administrative
heazing pmst copform to the sequirements|in Segtion 28.106.201, Floride Admiristrative Cods
(F.AC), and must stk {he material facts you dispuie.

&

2727 Mehyan Drtve » Misil Sw2 FETs

Vish ABCA Culinz
Taltzhesses, FL 32308 z

- . e st fLus




JEB BUSH, GOVERNGR MARY PAT MOCRE, DITERDM SHCRETSRY

March 24, 2004
NTREPID USA ) THCARE SERVICES
Attention: Administrator

5049 OKEECHOBEE BLVD STE 10

WEST PALM BEACH, FL 33417

License Number:. 20966096
Complaint Number: 2004001971

NOTICE OF INTENY TO YWPOSE LATE FINE
A fine of $2,500.00 is hereby smposed dne to INTREPID USA HEALTHCARE SERVICES
Iate filing of its application for Change of Ownership- “Your Change of Ownexship
application was not submitted sixty (60) days before the effective date of transfer parsuant
to Section 400.471(7); .S. Yonxr Chauge of Owncrship application was due on Maz¥y 1,
2003, The application and licepsure fee were submirted on October 3, 2003, making the
application 154 days late. These days arc multiplied by the $50.00 a day fine, uptoa
maximmm of $2,500 pursuant to 59A.-5.0086(3), F.A.C.

TO PAY NOW:
PAYMENT SHOULD BE MADE TO- AGENCY FOR HEALTE CARE
ADMINISTRATION, AND SENT TO HOME CARE UNIT, 2727 MAHAN DRIVE, MAIL

STOP 34, TALLAHASSEE, ¥L 32308 ALONG WITH A CGPY OF THIS NOTICE OF
INTENT. ' .

EXPLANATION OF RIGHTS
Pursuant to Section 120.569, Florida Statutes, (F.S.) you have the right to reqiiest an.
drministrative hearing. In order to obtain a formal proseeding before the Division of
Administrative Hearings wader Section 120.57(1), F.3., your request for zn administrative
hearing must conform to the requirements in Section %8-1 06.201, Florida Adminiswative Code
(F.A.C), and must state +the material facts you dispute.

757 tban Drive = Mgl Stop #34

Vistl AHCA Ondirs al
Tallsbassee, FL 32308

wiew, s state fLus




UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11 Bankruptcy
Intrepid U.SA., Inc., Case No. 04-40416-NCD
and Jointly Administered Cases, Case No. 04-40462-NCD
Case No. 04-40418-NCD

Debtors Case Nos. 04-41924 — 04-41988-NCD

MEMORANDUM IN SUPPORT OF MOTION FOR ORDER GRANTING EXPEDITED
RELIEF AND APPROVING STIPULATION AND SETTLEMENT AGREEMENT
BETWEEN F.C. OF FLORIDA, INC. AND THE AGENCY FOR HEALTH CARE

ADMINISTRATION FOR THE STATE OF FLORIDA

F.C. of Florida, Inc. (“Debtor”), by its undersigned attorneys, respectfully requests that
the Court grant expedited relief and approve the settlement of certain fines the Agency for
Health Care Administration for the State of Florida (*Agency”) sought to impose. The Court
should approve the Stipulation and Settlement Agreement because it is in the best interests of
the Debtor’ s estate and its creditors.

BACKGROUND

The supporting facts are set forth in the verified Motion.

ANALYSIS

CAUSE EXISTS TO REDUCE NOTICE OF THE HEARING.

Fed. R. Bankr. P. 2002(a)(3) requires a twenty-day notice by mail of the hearing of
approval of the settlement. However, Fed. R. Bankr. P. 2002(a)(3) permits a Court to dispense
with notice altogether. Moreover, Fed. R. Bankr. P. 9006(c) enables the Court to reduce the time
for notice of a hearing for cause. Cause exists here for expedited hearing on approval of the

Stipulation and Settlement Agreement because, among other things, the pending fines imperil



Debtor’s licenses and, therefore, its reorganization. Under such circumstances, sixteen days

notice is more than adequate. Thus, the Court should grant expedited relief.

. THE COURT SHOULD APPROVE THE STIPULATION AND SETTLEMENT
AGREEMENT BECAUSE IT ISIN THE BEST INTERESTS OF THE DEBTOR’S
ESTATE AND ITSCREDITORS.

Rule 9019 of the Federal Rules of Bankruptcy Procedure provides that:

On motion by the trustee and after notice and a hearing, the court may approve a

compromise or settlement. Notice shall be given to the creditors, the United

States trustee, the debtor and indenture trustees as provided in Rule 2002 and to

such other entities as the court may designate, the court may approve a

compromise or settlement.
Fed. R. Bankr. P. 9019(a).

“Rule 9019 of the Federa Rules of Bankruptcy Procedure vests the bankruptcy court
with broad authority to approve or disapprove all compromises and settlements affecting the
bankruptcy estate.” In re Bates 211 B.R. 338, 343 (Bankr. D. Minn. 1997). In exercising this
authority, the Court must determine whether the proposed settlement is in the best interest of the

estate. In re Hanson Indus,, Inc., 88 B.R. 942, 945 (Bankr. D. Minn. 1988). The pertinent

factors that bear upon this determination are:
The probability of success on the merits in the litigation;
The complexity of the litigation involved, and the expense, inconvenience and
delay necessarily attending it;
The paramount interests of creditors and the proper deference to their reasonable
views in the premises; and
Whether the conclusion of the litigation promotes the integrity of the judicia
system.

In re Bates, 211 B.R. at 343.



Debtor commenced an administrative proceeding challenging the Agency’s attempt to
impose a $17,500 fine for Debtor’s aleged failure to file a Change of Ownership application for
seven offices that Debtor purchased from Medshares. Because Debtor could not finalize the
purchase of the assets of the seven offices until after it had received the necessary regulatory
approval, Debtor believed it complied with Florida Statute section 400.471(1). As a result,
Debtor requested an administrative hearing pursuant to Florida Statute sections 120.569 and
120.57(2).

The Court should approve the Agreement because it is in the best interests of the
Debtor’s estate and its creditors. The settlement reduces the fine the Agency sought to impose
by 40%. The Debtor believes that this reduction reflects the strength of its defenses.

Debtor believes the Agency may proceed with the administrative hearing notwithstanding
the pending bankruptcy cases under 11 U.S.C. § 362(b)(4) — as an exercise of the Agency’s
police and regulatory powers. Because Debtor cannot rely on the stay, it is compelled to proceed
to defend against the regulatory action.

To further pursue its defenses in the administrative proceeding, Debtor would have to
incur significant additional attorneys’ fees and costs as well as expend interna resources, which
are not justified by the amount at issue. The fees and costs would be greatly increased by the
fact that Debtor may have to retain special litigation counsel in Florida. Moreover, should the
matter ultimately be decided on the merits, the Debtor is not guaranteed a better outcome.
Finaly, the pending proceeding jeopardized the licenses under which Debtor operates and,
thereby, imperiled its reorganization. Thus, weighing the costs of continuing the matter against
the costs of settlement, Debtor has exercised its business judgment in deciding to enter into the

Stipulation and Settlement Agreement.



CONCLUSION

F.C. of Florida, Inc. respectfully requests that the Court grant expedited relief and

approve the Stipulation and Settlement Agreement.

Dated: August 25, 2004 /s/ Ryan T. Murphy
Clinton E. Cutler (#158094)
Heather B. Thayer (#222459)
Ryan T. Murphy (#311972)
FREDRIKSON & BYRON, P.A.
4000 Pillsbury Center
200 South Sixth St.
Minneapolis, MN 55402
Telephone 612-492-7000

ATTORNEYSFOR DEBTOR
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre

Chapter 11 Bankruptcy

Intrepid U.SA., Inc.,
and Jointly Administered Cases, Case No. 04-40416-NCD
Case No. 04-40462-NCD
Debtor Case No. 04-40418-NCD

Case Nos. 04-41924 - 04-41988

CERTIFICATE OF SERVICE

Ryan T. Murphy, under penalty of perjury, states that on August 25, 2004 he caused to be
served the following:

1 Notice of Hearing and Motion for Order Granting Expedited Relief and
Approving Stipulation and Settlement Agreement Between F.C. of Florida, Inc.
and the Agency for Health Care Administration for the State of Florida;

2. Memorandum in Support of Motion for Order Granting Expedited Relief and
Approving Stipulation and Settlement Agreement Between F.C. of Florida, Inc.
and the Agency for Health Care Administration for the State of Florida;

3. Proposed Order Granting Expedited Relief and Approving Stipulation and
Settlement Agreement Between F.C. of Florida, Inc. and the Agency for Health
Care Administration for the State of Florida;

4. Certificate of Service.

by sending true and correct copies via United States Mail to all parties on the attached service list.

Dated: August 25, 2004 /e/Ryan T. Murphy
Ryan T. Murphy

#3002940\1



Service List: Intrepid I (Doc. No. 2964710)

Dennis Simon

Intrepid U.S.A., Inc.

6600 France Avenue South
Suite 510

EdinaMN 55425

Michagl Massad/Steven Holmes

Hunton & Williams
30" floor, Energy Plaza
1601 Bryan St

Dalas TX 75201

Robert B. Raschke Esg
U.S. Trustee's Office
1015 US Courthouse
300 South Fourth Street
Minneapolis, MN 55415

Roylene A. ChampeaLix
D. Gerad Wilhelm
Assistant US Attorney
600 US Courthouse
300 South Fourth Street
Minneapolis MN 55415

MN Department of Revenue
Caollection Enforcement

551 Bankruptcy Section
P.O. Box 64447

St. Paul, MN 55164

Internal Revenue Service
Special Procedures Branch
Stop 5700

316 North Robert Street
St. Paul, MN 55101

Blaine Holliday

IRS Office of Chief Counsel
650 Galtier Plaza

380 Jackson Street

St. Paul, MN 55101

Securities & Exchange Comm.

Bankruptcy Section
175 W Jackson Blvd.
Suite 900

Chicago IL 60604

DVI Financial Services, Inc.
c/o Clark T. Whitmore
Maslon Edelman €t al.

3300 Wells Fargo Center

90 South Seventh Street
Minneapolis, MN 55402

DVI Business Credit Corp.
Richard M. Beck, Esqg.

Klehr, Harrison, Harvey et al.
260 South Broad Street
Philadel phia PA 19102-3163

Todd J. Garamella

c¢/o John McDonald

Robins, Kaplan

2800 LaSalle Plaza

800 LaSalle Avenue
Minneapolis, MN 55402-2015

Attorneys for Creditors Committee

Jeffrey K. Garfinkle
Buchalter Nemer et al.
18400 Von Karman Ave
Suite 800

Irvine CA 92612

George Singer

Lindquist & Vennum, P.L.L.P.
4200 IDS Center

80 South Eighth Street
Minneapolis, MN 55402-2205

Requests for Notice

IRS/Specia Procedures Brand
c/o Barbara Zoccola

200 Jefferson Avenue

Suite 811

Memphis TN 38103

Wendy S. Tien, Esg.

US Dpt. of Justice, Civil Dvn
P.O. 875

Ben Franklin Station
Washington, DC 20004-0875

Keith E. Dobbins

US Dpt. of Justice, Civil Division

601 D Street, NW, Room 6613
Washington, DC 20004-0875

Greg Bongiovanni

Office of the General Counsel
Dept. of Health & Human Svs
Suite 5M60 AFC

61 Forsyth St., SW

Atlanta, GA 30303-8909

Bankruptcy Administration
10S Capital, LLC

1738 Bass Road

PO Box 13708

Macon GA 31208-3708

U.S Bank N.A.

c/o Michael R. Stewart

Faegre & Benson, LLP

2200 Wélls Fargo Center

90 South Seventh Street
Minneapolis, MN 55402-3901

LangNelson Associates

c/o William I. Kampf

220 South Sixth Street, #1800
Minneapolis, MN 55402

Additional names for
Intrepid Il list

Keybank N.A.
127 Public Square
Cleveland OH 44114

Garamella Family Ltd. Ptnsp
236 Oakwood Road
Interlachen Park

Hopkins MN 55343

David J. Fischer

Wildman, Harrold, Allen & Dixon

225 West Wacker Drive
Suite 3000
Chicago, IL 60606-1229

Bank One

c/o Sandra Lander
400 Murray Street
Alexandria LA 71301

Mpls Comm Dev Agency
105-5" Ave S
Minneapolis MN 55401

Affordable Housing Project
c/o Fed Home Loan Bank
907 Walnut St
DesMoines|A 50309

MHFA

ATTN: William Kuretsky
400 Sibley St, Suite 300
St Paul MN 55101

Neil Herskowitz

Riverside Contracting LLC
PO Box 626

Planetarium Station

New York, NY 10024-0540

Capital Source Finance LLC
c/o Steven Kluz, Sr., Esg.
Rider Bennett, LLP

333 South Seventh Street,
Minneapolis, MN 55402

Capital Source Finance LLC
c/o Kenneth J. Ottaviano, Esq.

Katten Muchin Zavis Rosenman

525 West Monroe Street, #1600
Chicago, IL 60661



Service List: Intrepid I (Doc. No. 2964710)

Healthcare Business Credit Corp.
c/o Steven Meyer, David Galle
Oppenheimer Wolff & Donnelly
3300 Plaza VI

45 South Seventh Street
Minneapolis, MN 55402

Healthcare Business Credit Corp.
c/o Michelle A. Mendez
Greenberg Traurig LLP

600 Three Galleria Tower

13155 Noel Road

Dallas, TX 75240

CenturyTdl, Inc.

c/o Rex D. Rainach

A Professional Law Corporation
3622 Government Street

Baton Rouge, LA 70806-5720

Gary L. Hacker, Esg.

Whitten & Young, P.C.

Bank of America Tower, Suite 1402
500 Chestnut Street

Abilene, TX 79602

Neil Medical Group

c/o Nikole B. Mariencheck, Esg.
Smith, Anderson, et al.

P.O. Box 2611

2500 Wachovia Capitol Ctr (27601)
Raleigh, NC 27602-2611

State of Maryland, Dpt of Labor,
Licensing and Regulation

Off. Of Unemp. Ins. Contrib. Div.
Litigation and Prosecution Unit
1100 North Eutaw Street, Room 401
Baltimore, MD 21201

New Options Founders

c/o Adam M. Spence

105 W. Chesapeake Ave, Suite 400
Towson, MD 21204

Oracle Corporation

c/o Alan Horowitz

Buchalter, Nemer, Fields & Y ounger
18400 Von Karman Ave, Suite 800
Irvine, CA 92612

Bizrocket.com, Inc.

c/o Jeremy D. Friedman
Downs & Associates
255 University Drive
Coral Gables, FL 33134

Healthcare Assoc. of Walterboro
c/o H. Flynn Griffin, 111
Anderson & Associates, P.A.
PO Box 76

Columbia SC 29202

The Hays Group

c/o Steven Scott, Esq.
Scott Law Firm, PLC
Suite 400

3300 Edinborough Way
Edina, MN 55435

Nueces County

c/o Diane W. Sanders

Linebarger Goggan Blair & Sampson
1949 South IH 35 (78741)

PO Box 17428

Austin, TX 87860-7428

Bexar County

c/o David G. Aelvoet

Linebarger Goggan Blair & Sampson
Travis Building, 711 Navarro, Ste 300
San Antonio, TX 78205

G-Fore Associates LLC

c/o Bradford A. Steiner

Jason S. Kelley

Steiner Norris PLLCBradford
2320 Second Ave., Suite 2000
Seattle, WA 98121

Les Nelson Investments

c/o Mark E. Fosse

Dunlap & Seeger, PA.

206 South Broadway, Suite 505
PO Box 549

Rochester, MN 55903

Aberfeldy Il Limited Partnership
c/oJ. David Leamon

Munsch Hardt Kopf & Harr
4000 Fountain Place

1445 Ross Avenue

Dallas, Texas 75202-2790

IBM Corporation

Attn: Beverly H. Shideler
Two Lincoln Centre
Oakbrook Terrace, IL 60181|

Richard D. Anderson, Esg.
Briggs and Morgan, P.A.
2200 IDS Center

80 South Eighth Street
Minneapolis, MN 55402

Woodmen Office Land Associates
Huntington C. Brown

US Bank Tower

950 Seventeenth Street, Suite 1700
Denver, CO 80202

TN Dept. Labor and Workforce
Development—Unemployment Ins.
c/o Marie Antoinette Joiner

TN Atty General’s Office, Bky Div.
PO Box 20207

Nashville, TN 37202-0207

Atty for MO Dept. of Revenue
MO Dept. of Revenue, Bky Unit
ATTN: Steven Ginther

PO Box 475

Jefferson City MO 65105-0475

Alberfeldy 1l Limited Partnership
c/o David E. Runck, Esg.
Oppenheimer Wolff & Donnelly
Plaza VI, Suite 3300

45 South Seventh Street
Minneapolis, MN 55402

Maureen M. Cafferkey

Office of the Salicitor

US Dept. of Labor

1240 East Ninth Street, Room 881
Cleveland, Ohio 44199

Atty for Poturalski, Hawley et al
Larry Ricke, Esg.

Leonard Street & Deinard

150 S. 5" Street, Suite 2300
Minneapolis MN 55402



UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11 Bankruptcy
Intrepid U.SA., Inc., Case No. 04-40416-NCD
and Jointly Administered Cases, Case No. 04-40462-NCD
Case No. 04-40418-NCD

Debtors Case Nos. 04-41924 — 04-41988-NCD

ORDER GRANTING EXPEDITED RELIEF AND APPROVING STIPULATION
AND SETTLEMENT AGREEMENT BETWEEN F.C. OF FLORIDA, INC.
AND THE AGENCY FOR HEALTH CARE ADMINISTRATION
FOR THE STATE OF FLORIDA

This matter came before the undersigned United States Bankruptcy Judge on expedited
motion of F.C. of Florida, Inc. (“Debtor”), one of the debtors in the above-referenced
bankruptcy cases, for approva of a Stipulation and Settlement Agreement between it and the

Agency for Health Care Administration for the State of Florida. Appearances were noted on the

record.

Based upon the arguments of counsel and all the documents and records herein, the
Court being fully advised in the premises, and the Court’s Findings of Facts and Conclusions of
Law, if any, having been stated on the record at the close of argument:
IT ISHEREBY ORDERED:

1 The Motion is granted.

2. Debtor’s motion for expedited relief is granted.

3. The settlement described and attached to the Motion as Exhibit A is hereby

approved.



4, Debtor is authorized to enter into the Stipulation and Settlement Agreement and is

authorized to perform in accordance therewith.

Dated: , 2004

United States Bankruptcy Judge





